\ City of Long Beach Memorandum

A \Ii Working Together to Serve

Date: July 23, 2019

To: {atrick H. West, City Manager/f;M_’,

From: Gerardo Mouet, Director of Parks, Recreation and Marine
For: Mayor and Members of the City Council
Subject: Long Beach Animal Care Services

At its May 7, 2019 meeting, the City Council requested the City Manager to work with the Parks,
Recreation, and Marine Department to implement the Compassion Saves model as the
operational approach for Long Beach Animal Care Services (LBACS) and ensure that this
direction is reflected in the LBACS Strategic Plan; provide a report on the existing relationship
and recommendations for improvements in policies and practices between Los Angeles Society
for the Prevention of Cruelty to Animals (spcalLA) and LBACS; maintain facilities and financial
conditions which are most conducive to promoting increased adoptions at the LBACS facility;
and approve recommendations to implement Compassion Saves approach, have staff work with
the task force to assist developing the policy in items listed. The City Council requested that
staff provide a report within 60 days.

Staycee Dains, Manager of Animal Care Services, and her staff have been making progress on
the research and policies requested by the City Council. LBACS has had to place priority, as it
does every summer, on responding to the higher admissions of dogs and cats that come into the
facility at this time. With the Department’'s new Compassion Saves approach, LBACS staff has
been very busy preventing our facility from being overcrowded and have been focusing on saving
animals. In addition, Staycee, her staff, and the LBACS Task Force have been meeting regularly
and are making progress on developing the Strategic Plan. For these reasons, staff requires
additional time to prepare the report requested by the City Council. The report is anticipated to
be complete in October.

Pursuant to the complaint that spcal A did not possess the appropriate business licenses, a
business license inspector visited the spcal A location, 7700 E. Spring Street, on May 8, 2019
(the day after the City Council meeting). The inspector found there was a retail operation
occurring at the location as stated in the complaint, and informed spcal A they needed to apply
for a retail business license as soon as possible. spcalA complied and submitted their
application for retail sales on May 29, 2019. A license was issued after the Development
Services Department approved the use and the Fire Department conducted its inspection.
spcalA had previously obtained licenses for its other operations

The licenses currently held by spcal A at the location are:

o Veterinary Clinic with Boarding

» Social Services without Food Distribution (pet adoption, dog training, pet grooming and
pet hotel)

¢ Retail Sales
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As requested, a copy of spcalA's lease has been attached. The lease is in effect until July 31,
2053. Several related documents have also been attached for your reference.

Please let me know if you require additional information. | can be reached at (662) 570-3172.
GM:gh

ATTACHMENTS

LEASE - 25915

AGREEMENT - 25914

LEASE-BACK — 25916

FIRST AMENDMENT TO LEASE-BACK - 25916

CcC: CHARLES PARKIN, CITY ATTORNEY
LAURA L. Doup, CiTY AUDITOR
DouGLAS HAUBERT, CITY PROSECUTOR
Tom MODICA, ASSISTANT CITY MANAGER
KEVIN J. JACKSON, DEPUTY CITY MANAGER
REBECCA GARNER, ASSISTANT TO THE CITY MANAGER
MoniQUE DE LA GARzA, CITY CLERK (REF. FILE #9-0451)



EASE

. 25915

THIS LEASE is made and entered, in duplicate, as of the 1% day of August, 1998 for
reference purposes only, pursuant to a minute order adopted by the City Council of the City
of Long Beach at its meeting held on April 7, 1998, by and between the CITY OF LONG
BEACH, a municipal corporation ("Cit);"), and the LOS ANGELES SOCIETY FOR THE
PREVENTION OF CRUELTY TO ANIMALS, a California non-profit corporation, whose

address is 5026 West Jefferson Boulevard, Los Angeles, California 90016 ("SPCALA").

RECITALS
' WHEREAS, the City is the owner oif certain real property in the City of Long Beach,
County of Los Angeles, State of California, which City desires to lease to SPCALA on the
terms, covenants, and conditions stated in this Lease; and
‘WHEREAS, SPCALA shall construct improvements on the real property described
in this Lease aﬁd, after such construction, shall lease-back a portion of the Property to the
City of Long Beach pursuant to a written Lease-Back to be entered into concurrently with

the Lease; and

WHEREAS, the parties intend and agree that this Lease and the Lease-Back shall be

mutually interdependent;
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NOW, THEREFORE, in consideration of the faithful performance of the terms,.

covenants and conditions stated herein and at the time and in the manner stated herein, the
parties agree as follows:

1. Recitals. The above recitals are incorporated herein by this reference.
Capitalized terms used. but not defined herein shall have the meanings set forth in the Lease-
Back.

2.  Property.

A. City hereby leases to SPCALA and SPCALA hereby accepts "asis" and
leases from City the property shown on Exhibit "A," attached hereto and incorporated herein
by this reference, commonlSr known as 7700 East Spring Street, Long Beach, Los Angeles
County, California 90805 (the "Property"), and consisting of approximately 6.5 acres.
SPCALA acknowledges that it has not received and City has not made any warranty, express
or implied, as to the condition of the Property. The SPCALA shall be responsible for the
construction of a shelter as is more fully described in this Lease and in the Lease-Back (the
"Facility").

B.  SPCALA shall use master locks in construction of, and shall provide to
City master keys for all exterior doors, gates and other locked enclosures which are paﬁ of
or lead to the Common Areas.

3. Term.

The term qf this Lease shall begin at 12:01 a.m. on August 1,.1998, and shall

end at midnight on July 31, 2053, unless sooner terminated as provided herein. September
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1st shall be thie anniversary date of this Lease. If tﬁe California Government-Code is
amended, aﬁer: the execution of this Lease, to allow a term greater than fifty-five (55) years,
the SPCALA shall have the option to extend to the maximum time allowed by such
amendment by giving notice to City of SPCALA's desire to extend. |
4.  Rent.
A. SPCALA shaﬂ pa); to City, as annual rent, the sum of One Hundred
Twenty Dollars ($120.00), payable in advance, without deduction, set-off, notice, or demand,
on the anniversary date of each Lease year, and other good and valuable consideration,
including SPCALA's execution of the Lease-Back, educational programs offered to the
community, and other community service inherent in SPCALA’s business.
‘ B.  Additional Rent. SPCALA shall pay as additional rent any sum
expended by City under Section 9(B), and Section 25.
C.  Place of Payment. SPCALA shall pay rent at City's address for notice
in Section 28.
5. Use
A.  The Property shall be used solely for one or more of the following
purposes and no other:
@) constructing the Facility;'
(ii)  providing for the adoption, care, treatment and disposition of
animals; education relating to the care of such animals;

administrative offices and facilities; the operation of day and
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overnight kennels; and all such other activities and projects - -
consistent with the operation of a society for the prevention of
cruelty to animals.

(iii) leasing back a portion of the Facility to the City for use solely
by its Department of Health and Human Services in connection
with its animal control program.

B.  SPCALA shall not use the Property or conduct its business thereon, in
any manner that will create » nuisance or constitute waste. SPCALA shall not make or
permit any noise or.odors that constitute a nuisance within the meaning of California Civil
Code Section 3479 or California Penal Code Section 370.

C.  SPCALA shall use the Property and operate its business thereon in
compliance with all laws, ordinances, rules, orders of, regulations and requirements of any
fire insurance underwriters or ratings bureaus und obtain such permits, licenses, and
certificates required by all federal, state, and local governmental authorities having
jurisdiction over the Property and SPCALA's business thereon, whether now in effect or
which may hereafter come into effect.

D.  SPCALA understands and agrees that this Lease covers only the surface
of the Property and only so much of the sub-surface as is reasonably necessary or convenient

for SPCALA's use 6f the Property as permitted herein. |
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E. Cityisnot currently under notice that the Property, in the state existing.
on the date that the Lease term commences but without regard to improvements made by
SPCALA or SPCALA's use, violates any covenants or restrictions of record.

6. SPCALA's Improvements.

A.  As additional consideration in lieu of rent payments for this Lease,
SPCALA shall construct improvqmenté to the Property as more particularly described in
Exhibit "B," attached hereto and incorporated herein by this reference (the "Work").
SPCALA shall do the Work in accordance with plans approved by City's Department ot;
Planning and Building acting in its municipal capacity and not in its capacity as a lessor of
property and approved by City's Department of Health and Human Services (the
"Department"), which approval from the Department shall not be unreasonably withheld or
delayed.

B. SPCALA shall use its best efforts to begin the Work within ninety (90)
days .aﬁer receipt of all necessary permits, licenses, and approvals and shall proceed
diligently to coxhplete the Work.

C.  All change orders desired by SPCALA above $50,000.00 shall be
approved by the Director of the Department or designee which approval shall not be
unreasonably withheld or delayed

D.  Prior to beginning the Work, SPCALA shall file with City a
Performance Bond in the amount of one hundred percent (100%) of the estimated cost of the

Work and a Labor and Material Bond (also known as a Payment Bond) in the amount of one
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hundred percent (100%) of the estimated cost of the Work, both executed by SPCALA or
SPCALA's contractor, as Principal, and by a surety authorized to do business in California
as a Surety. Said bonds shall name City as a joint obligee with SPCALA. Nothing contained
herein shall be deemed to release SPCALA from the duty to keep the Property free of liens.
The Performance Bond shall remain in effect until the expiration of the statutory period for
filing liens or stop notices, or until the Pfoperty is free from the effect of such liens or stop
notices, if same have been filed. |

E.  All contracts entered into by SPCALA relating to the Property or the
Work or the use of the Property shall contain the following statement:

"This agree‘ment/contract shall in no way bind the City of Long

Beach, its officials or e:pployees, nor obligate them for any

costs or expenses whatsoever under this agreement/contract, or

which are in any manner connected with the subject matter of

this agreement/contract.”

F.  SPCALA shall notify City at least twenty (20) days prior to beginning
the Work to enable City to post and record a Notice of Non-responsibility.

G. City shall not be obligated to make any capital improvements or
alterations in or about the Property.

H.  Onthe expiration or sooner terminadon of this Lease, the Facility and

all other improvements to the Property shall become the property of City at no cost to City.
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L Other than the Work, SPCALA shall not make any other improvements
to the Property without the prior written approval of City. City may withhold approval if
the proposed improvements will materially increase Operating Expenses or if they will
adversely affect the Lease-Back in City's sole opinion. If City approves the construction of
other improvements, then SPCALA shall construct the improvements in accordance with
plans. approved by City's Department of Planning and Building acting in its municipal
capacity and not in its capacity as a lessor of property and approved by City's Department
which approval from the Department may not be unreasonably withheld or delayed. In the
event of any subsequent improvements contemplated under this paragraph, SPCALA shall
comply with all applicable codes, ordinances, regulations, and requirements for permits,
licenses, and approvals. In addition, the provisions of Section 6(B), (C), (D), (E), (F), and
(H) and Section 7 shall apply to the construction. Following construction the definition of
Facility shall include thf.: Work and all newly built improvements.

J. City's approval for the construction of new improvements, once given,
shall not be construed to be approval of any subsequent or other request for approval of
constructién of improvements.

7.  Liens.

A. SPCALA shall keep the Property. frée of any mechanic's or
inaterialman'’s liens for any work done, labor performed, or material furnished by or for
SPCALA relating to the Property. SPCALA shall defend, indemnify and hold City, its

officials and employees harmless from and against all damages, claims, demands, causes of
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action, liens, liability, loss, costs, and expenses including reasonable attorney's fees) of
whatsoever kind for any such work done, labor performed, or materials furnished on the
Property except to the extent the conduct of the City contributed to said damages. It is the
intent of the parties hereto that each patty shall be responsible for all such costs, losses and
liabilities based upon their comparative fault.
B. Inaddition to Subsection 7(A), if a mechanic's or materialman'’s lienis
imposed on the Property as a result of construction or repair, then SPCALA shall_:
(i) record a valid release of lien; or
(ii)  deposit with City cash in an amount equal to 125% of the
amount of the lien and authorize payment to the extent of said
deposit to.any subsequent judgment holder that may arise as a
matter of public record from litigation with regard’ to
lienholder’s claim; or
(iii) procure and record a lien release bond in accordance with
California Civil Code Section 3143 issued by a surety
authorized to do business in California.
C.  Oncompletion ofthe Work, SPCALA shall file a Notice of Completion
in the 6fﬁcial Records of the County Recorder of Los Angeles County.
8.  Taxes.
A.  SPCALA acknowledges thatthis Lease may create a possessory interest

subject to taxation and that SPCALA may be subject to payment of taxes levied on such
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interest. SPCALA shall pay before they become delinquent all taxes levied against the
Property and provide proof of payment to City within ten (10) days after City's request
therefor.

B. SPCALA shall pay before they become delinquent all taxes,
assessments, license fees, and other chargés le\}ied on SPCALA's personal property,
equipment, funiishings or trade fixtures installed or located on the Property and provide
proof of payment to City within ten (10) days after City's request therefor.

9. Insurance.

A.  Asa condition precedent to the effectiveness of this Lease, SPCALA
shall procure and maintain, at SPCALA's cost, from an insurer admitted in California or
having a rating of A:VIII or better by AM Best & Company the foilowing insurance:

(i) Comprehensive General Liability insurance including business
interruption and products coverage with a combined single limit of at least Three Million
Doﬂars ($3,000,000.00) for each occurrence or Five Million Dollars ($5,000,000.00) general
aggregate. City, its officials, employees and agents shall be covered as additional insureds
with respect to liability arising from activities performed by or on behalf of SPCALA on the
Property. Said insuratice shall be primary insurance with respect to City and shall contain
a cross liability endorsement.

(ii)  "All Risk" property insurance in an @owt sufficient to cover

the full replacement cost of SPCALA's personal property, improvements and equipment on
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the Property. City shall be named as an-additional insured under a standard loss payable
endorsement.

(iii) Uponthe execution of this Lease, SPCALA shall deliver to City
certificates of insurance with original endorsements evidencing the coverage required by this
Lease. The certificates and endorsements shall be signed by a person authorized by the
insurer to bind coverage on its behalf. éity reserves the right to require complete certified -
copies of all policies at any time.

(iv) Saidinsuranceshall contain an endorsement requiring thirty (30)
days' prior written notice from insurers to City before cancellation or change of coverage.

(v)  Said insurance may provide for such deductibles or self-insured
retention as may be acceptable to City's Risk Manager. In the event such insurance does
provide for deductibles or self-insured retention, SPCALA shall fully protect City, its
officials, and employees in the same manner as these interests would have been protected had
the policy or policies not contained deductibles on retenﬁon provisions. With respect to
damage to propérty, City and '

(vi) SPCALA hereby waive all rights of subrogation against each
other but or.nly to the extent that collectible commercial insurance is available for said
damage.

(vii) Not more frequently than every thr‘ee (3) years, if in the opinion

of City or of an insurance broker retained by City, the amount of the foregoing insurance
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coverage is not adequate, SPCALA shall increase the insurance coverage as. reasonably
requested by City.

(viii) The procuring of said insurance shall not be construed as a
limitation on SPCALA's liability or as full performance on SPCALA's part of the
indemnification and hold harmless provisions of this Lease; and SPCALA understands and
agrees that, notwithstanding any insurance, SPCALA's obligation to defend, indemnify and
hold City, its officials and employees harmless hereunder is for the full amount of any
damage, cause of action, loss, e)ipense, cost, or liability caused by the condition of the
Property or in any manner connected with or attributed to the acts or omissions of SPCALA,
SPCALA'S, agents, employees, licensees, invitees, or visitors, or the operations conducted
by SPCALA, or SPCALA's use, misuse or neglect of the Property.

(ix) Anymodification or waiver of the insurance requirements herein
shall only be made with the written approval of the City's Risk Manager or designee.

(x)  City makesno representation or warranty that the limits or forms
of coverage of insurance specified herein are adequate to cover SPCALA's property, liability,
or obligations under this Lease.

B. Intheeventofalosstothe Property or Facility, and such loss is covered
by City's property insurance, SPCALA shall péy to'éity one-half (12) of the deductible,
' which payment shall not exceed $25,000.00, regardless of who or what caused the loss or

where on the Property the cause originated.
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10.  Utilities.

A.  SPCALA shall arrange and pay for the installation and use of utilities,
including but not limited to gas, electricity, and trash disposal, on or to the Property, and City
shall arrange and pay for the use of water and sewer services to the Facility. City and
SPCALA shall each pay for their own costs for telephone installation and use.

B.  Thereshallbeno al;:;ltement orrefund of rent and City shall not be liable
in any respect for the inadequacy, stoppage, interruption, or discontinuance of any utility
service provided by it in its rnicipal capacity.

11.  Maintenance.

A.  Except as provided in the Lease-Back or elsewhere in this Lease,
SPCALA shall, at its cost and to the satisfaction of City, maintain the Property (including the
Common Areas) in good condition, in substantial repair, in a safe, clean, sanitary condition,
and in compliance with applicable laws. SPCALA shall use its best efforts to notify City of
the appearance of graffiti within twenty-four (24) hours after it appears. SPCALA's duty to
maintain shall iﬁclude but not be limited to the duty to repair and replace the improvements
as needed provided that SPCALA's cost to replace shall not exceed the amount of SPCALA's
insurance, as required hereunder. If SPCALA fails to maintain the Property, City may'notify
SPCALA of said failure. If SPCALA fails to co;'rect the situation within thirty (30) days
thereafter or such longer period as may be establisheii by City, then City may make the
necessary correction and the cost thereof, including but not limited to the cost of labor,

materials, equipment and administration, shall be paid by SPCALA as additional rent within
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ten (10) days after receipt of a statement of said cost from City. City may, at its option,
choose other remedies available herein or by law. SPCALA hereby waives to the extent
permitted by law any right to make repairs at the ex;;ense of City or to vacate the Property
in lieu thereof as may be provided by law.

B. City shall have no obligations with respect to maintenance of the
Property, except as stated in the Lease-Back.

12. Restoration. SPCALA shall promptly notify City of damage or destruction to
the Facility and the date of same. SPCALA shall promptly make proof of loss and proceed
to collect all valid claims that SPCALA rﬁay have against insurers or others based on such
damage or destruction. All amounts recovered as a result of said claim shall be used first for
the restoration of the Facility, which SPCALA shall promptly begin and diligently pursue so
that the Facility is restored to substantially the éame condition as it was in immediately
before such damage or destruction. Ifexisting laws do not permit restoration, then SPCALA
may terminate this Lease‘ by giving prior notice to City. Restoration shall proceed in
accordance with the provisions of Section 6 of this Lease.

A.  There shall not be an abatement or refund of rent during any period of
restoration.

B.  If the repair, reconstruction or restoration requires longer than one
hundred twenty (120) days or if the insurance proceeds will nof be sufficient to cover the cost
of repair, reconstruction or restoration, then City may elect to repair, reconstruct or restore

and the Lease shall continue in full force and effect or City may elect not to repair,
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reconstruct or restore and the Lease shall terminate. If City elects to repair, reconstruct or -
restore, then City shall not be required to expend sums therefor in excess of insurance
proceeds received by City by reason of the casualty. If City repairs, reconstructs or restores,
then SPCALA's rent under this Lease shall be abated proportionately as of the date of the
casualty with the degree to which SPCALA's use of the Facility is impaired during such
repair, reconstruction or restoration. SPbALA shall not be entitled to any compensation or
damages for loss in the use of the whole or any part of the Facility and any inconvenience
or annoyance occasioned by such damage, repair, recon;&uction or restoration.

C. In the event the Facility cannot be repaired or restored, then City and
SPCALA shall divide all insurance proceeds received on a pro rata basis in accordance with
their respective percentage of occupancy of the Facility.

13. Condemnation.

A.  Ifthe whole of the Property, Facility or improvements is taken by right
of eminent domain or otherwise for any public or quasi public use, then when possession is
taken thereundér by the condemnor or when SPCALA is deprived of practical use of the
Property, Facility or improvements, whichever date is earlier, this Lease shall terminate. If
there is a partial taking so that the remaining portion of the Property or improvements
thereon cannot be restored to an economically feasible operation ofa comparable kind to that
which existed prior to the taking, then this Lease shall, at SPCALA's option, terminate as of
the time when possession was taken by the condemnor or when SPCALA was deprived of

practical use of the Property, whichever date is earlier.
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B. Ifthereisataking by right of eminent domain, the rights and obligations
of the parties with reference to the award and the distribution thereof shall be determined in
accordance with this Section. The award shall belong to and be paid twenty percent (20%)
to City and eighty percent (80%) to SPCALA.

14.. Nondiscrimination. Subject to applicable federal and state laws, rules, and
regulations, SPCALA shall not discriminate against anyone on the basis of age, sex, sexual
orientation, AIDS, AIDS related condition, marital status, race, religion, creed, ancestry,
national origin, disability, handicap, or Vietnam léra veteran status in the use of the Pro;.:erty.

15. Assignment. SPCALA shall not assign or transfer this Lease or any intérest
herein nor sublease the Property or Facility or any part thereof to anyone other than the
Lease-Back tenant. Further, neither this Lease nor any interest herein shall be subject to
transfer by attachment, execution, proceedings in insolvency or bankruptcy, or receivership
unless said receivership is sought by City. Assignment of the Lease-Back either by
SPCALA or by a trustee in bankruptcy shall be a material non-curable breach of this Lease,
entitling the nori-breaching party to terminate this Lease immediately without the necessity
of notice. Inthe eve;lt of assignment or transfer, voluntarily or involuntarily or by operation
of law, without the prior approval of City, such transfer shall be voidable at City's election
and, if avoided by City, shall convey no interest and shall constitute a default of this Lease.
Howéver, this provision shall not apply in the event the SPCALA is acquired by or merges

with an entity whose purposes are similar to the SPCALA.
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16. Indemnification. SPCALA shall defend, indemnify and hold harmless City,
its officials and employees from all claims, demands, damage, causes of. action, losses,
liability, costs, and expenses (including reasonable aftorney's fees) of any kind or nature
whatsoever which City, its officials or employees may incur for injury to or death of persons
or damage to or loss of property occurring in, on, or about the Property, arising from the
condition of the Property, the alleged acts or omissions of SPCALA, its officers, employees
or agents, the occupancy, use, or mfsuse of the Property by SPCALA, its officers, employees,
agents, licensees, patrons, or visitors, or any breach of this Lease.

Except as otherwise provided in the Lease-Back and notwithstanding anything to the
contrary herein contained, SPCALA shall have no obligation to defend, indemnify or hold
" harmless City, its officials or employces‘for any claims, demands, damage, causes of action,
losses, liability, costs, and expenses (including reasonable attorney's fees) or any kind or
nature whatsoever arising from any act or failure to act by the City, the City's oécupancy of
any portion of the Property or with respect to requirements or obligations uniquely applicable
to City or cities in general which SPCALA has not otherwise expressly agreed to perform.

17.  Default.

A.  Theoccurrence of any of the following acts shall constitute a default by
SPCALA:
(i)  Failure to pay rent when due if the failure continues after three
(3) days' written notice to SPCALA;
(ii) Abandonment of the Property, providing that failure to occupy
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or operate the Facility for thirty (30) consecutive business days shall be deemed an
abandonment except for causes of force majeure as described in Section 30;

(iii) Any attempted assignment, transfer, or sublease in violation of
Section 15;

(iv) Failure tomaintain or pay for all necessary permits and business
licenses required by the City of Long Béach in its municipal or regulatory capacity;

(v)  Failure to pay when due all fees and charges for refuse service,
gas, or other utility or service provided by the City of Long Beach in its municipal capacity;

(vi) Failure to report or pay when due to the City of Long Beach in
its municipal or regulatory capacity all applicable sales tax, transient occupancy taxes, utility
use tgxes, or other excise taxes, if applicaﬂle; ’

(vii) Themaking by SPCALA ofany general arrangement or general
assignment for the benefit of creditors, or the appointment of a trustee or receiver to take
possession of substantially all of SPCALA's assets located at the Property or of SPCALA's
interest in this Lease, or the attachment, execution or other judicial seizure of substantially
all of SPCALA's assets located at the Property or of SPCALA's interest in this Lease, or
where SPCALA becomes a "debtor" as defined in any bankruptcy laws. If any provision of
this subpart is contrary to law, such provision shall have no force or effect;

(viii) Failureto perform any term, covenant or condition of this Lease,
other than those set forth in s;ub-sections (i), (ii) and (iii) of this section , shall not constitute

a default unless such default is not cured within thirty (30) days after receipt by SPCALA of
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written notice from the City specifying such default. If the default cannot be reasonably
cured within such thirty-day (30) period, SPCALA shall still not be in default if SPCALA
begins to cure within such thirty-day (30) period and diligently prosecutes such cure to
completion; | |

(ix) The failure by SPCALA to perform any of the covenants,
conditions or provisions of Section 15 (”Assi gnment") Section 17(A) (ii) (abandonme;nt), and
Section 17(A) (vii) (insolvency), all of which are hereby deemed to be material, non-curable
defaults without the necessity of any notice by City to SPCALA thereof;

(x)  The parties mutually agree that and this Lease is and shall be
mutually dependent on the Lease-Back, and a default by SPCALA under the Lease-Back
shall be a material non-curable default under this Lease and termination of the Lease-Back
by SPCALA or rej ectior; of the Lease-Back by SPCALA (or by a trustee in bankruptcy) in
a bankruptcy proceeding shall also be a material non-curable default under this Lease, all of
which shall entitle City to terminate this Lease immediately without the necessity of notice
thereof by City to SPCALA.

B.  City shall not be in default unless City fails to perform obligations
required of City under this Lease within a reasonable time, but in no event later than thirty
(30) days after notice by SPCALA to City specifying City's failure to perform such
obligation provided, however, that if the nature of City's obligation is such that more than
thirty (30) days are required for performance, then City shall not be in default if City begins

performance within such 30-day period and thereafter diligently pursues same to completion.
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18. | Remedies. The parties' remedies hereunder are not exclusive but cumulative
to other remedies provided by law or in equity in the event of default.

19. Re-entry. SPCALA shall peaceably deliver possession of the Property to City
on the date of termination of this Lease, and whatever the reason for termination. On giving
notice of termination to SPCALA, City shall have the right to re-enter and take possession
of the Property on the date termination becomes effective without further notice of any kind
and without instituting summary or regular legal proceedings. Termination of this Lease and
re-entry by City shall in no way alter or diminish any obligation of SPCAf..A under this
Lease and shall not constitute an acceptance or surrender. SPCALA hereby waives any right
of redemption under any existing or future law in the event of eviction from or dispossession
of the Propfarty for any reason or in the event City re-enters and takes possession of the
Property in a lawful manner.

20. Waiver by City. Any waiver by City of any default or breach of any one or
more of the terms, covenants, or conditions of this Lease shall be in writing and shall not be
construed to be é waiver of any subsequent or other breach or default of the same or of any
other term, covenant, or condition of this Lease, nor shall failure on the part of City to require
exact and complete compliance with any of the terms, covenants, or conditions of this Lease
be construed as in any manner changing the terms, covéhants, or conditions hereof or prevent
City from enforcing the provisions hereof, nor shall the conduct of the parties be deemed to
change or modify the terms, covenants, or conditions of this Lease. No delay, failure, or
omission of City to re-enter the Property, to insist on strict enforcement of any term,

|
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covenant, or condition, or to exercise any right, power, privilege or option arising from any
breach or default shall impair any such right, power, privilege or option or be construed as
a waiver of or acquiescence in such breach of default or as a relinquishment of any right,
power, privilege or option. The acceptance of delinquent rent by City shall not constitute a
waiver of any other breach or default but shall only constitute a waiver of timely payment
for the particular rent payment involved. No notice to SPCALA shall be required to restore
"time is of the essence” after the waiver by City of any breach or default. No right, power,
privilege, option or remedy ~f City shall be construed as being exhausted by the exercise
thereof in one or more instances.
21.  Waiver by SPCAL.A. Except to the extent of available insurance coverage,

City shall not be liable to SPCALA for and SPCALA hereby waives all claims against City,
its officials and employees for loss, theft, or any damage to SPCALA or SPCALA's personal
property on the Property, for loss or damage to SPCALA's business, or injury to or death of
persons on or about the Property from any cause, except City's gross negligence or willful
misconduct. SPCALA acknowledges that it is familiar with California Civil Code Section
1542 which reads:

"A general release does not extend to claims which the creditor

does not know or suspect to exist in his favor at the time of

executing the release, which if known by him must have

materially affected his settlement with the debtor."
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And, SPCALA hereby releases City from any unknown claims and waives their rights under
Section 1542. This waiver is personal to SPCALA as an entity and nothing herein contained
shall be deemed a waiver of the rights of others with respect to which SPCALA has no right
to waive or otherwise compromise their rights.

22, Abandoned Personal Property. If SPCALA abandons the Property or is
dispossessed thereof by process or law’ or otherwise, SPCALA shall be deemed to have
abandoned any personal property belonging to SPCALA left on the Property forty-five (45)
days after the date of abandonment or dispossession, and fitle to said personal property shnll
be deemed to have been transferred to City. City shall have the right to remove and to
dispose of said personal property without liability therefor to SPCALA or to any person
claiming under SPCALA, and shall not need to account for its disposal. SPCALA hereby
designates City's City Manager as its attorney-in-fact to execute and deliver any documents
that are required to dispose of said personal property and transfer title thereto.

23.  Quiet Possession. If SPCALA pays the rent and performs all of the covenants
and conditions of this Lease, SPCALA shall have quiet possession of the Property for the
term hereof subject to the covenants and conditions of this Lease.

24. Right of Access. City shall have 'the right of access to the Property at all
reasonable tinies and, in emergencies, at any time and, if SPCALA is not present to give
access during emergencies, then City may forcibly enter the Property and any such entry
shall not in any circumstances be construed or deemed a forcible or unlawful entry of the

Property. SPCALA shall not be entitled to compensation or abatement of rent for any
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nuisance or inconvenience caused by City's eﬂ&y in an emergency.

25.  Signs. City and SPCALA hereby mutually agree to place, affix, maintain, or
permit any sign, advertisement, name, insignia, logo, descriptive material, or similar item
(collectively "sign" or "signs") on the Property. Signs identifying SPCALA shall be
maintained by SPCALA, at its cost, in good condition. Any sign not mutﬁally agreed to may
be removed by City at SPCALA' s cost and the cost of removal shall be additional rent.

City and SPCALA shall erect appropriate signs to identify the SPCALA's portion of
the Property as separate from the portion of the Property that is leased back to the City.
These signs may take the form of a map or other graphic;s of the Property color-coded to
iaenﬁfy. the separate portions as well as descriptive signs with arrows, logos, or other
identifying marks.

26.  Americans with Disabilities. Except as otherwise provided in the Lease-Back,
SPCALA shall have and be allocated the sole responsibility to comply with the Americans
with Disabilities Act of 1990 ("ADA") with respect to the Property’s compliance with the

architectural and path-of:travel requirements as in effect at the time the Facility is

constructed..

27.  Brokers. SPCALA represents that it has had no contacts or dealings regarding
this Lease through a broker or agent or any other person who can claim a right to a
commission or fee. SPCALA shall defend, indemnify and hold City harmless from all
liability arising from any person claiming a commission or fee as a result of SPCALA

entering this Lease provided that City promptly notifies SPCALA regarding such claim.
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28, Notice. Any notice orapproval under this Lease shall be in writingand either
personally delivered or deposited in the U.S. Postal Service, first-class, postage prepaid and
addressed to SPCALA at the address first stated above, Attn: Chief Financial Officer, and
to City at 333 West Ocean Boulevard, Long Bt;.ach, California 90802 Attn: City Manager.
Notice shall be effective on the date of mailing or on the date personal delivery is made,
whichever first occurs. Notice of change of address shall be given in the same manner as
other notices. A courtesy copy of notices from SPCALA to City shall be given as provided
herein to the Director, Department of Health and Human Services, City of Long Be-c;,ch, 2525
Grand Avenue, Long Beach, California 90815.

29, Holding Over. If SPCALA holds over after the expiration of this Lease, with
or without the express or implied consent of City, such tenancy shall be from month-to-
month only, and neither a renewal of thi.s Lease nor an extension for any further term. Such
month-to-month tenancy shall be subject to the terms, covenants, and conditions herein,
except that rent shall be five hundred percent (500%) of the rent stated in Section 4. Nothing
in this Section shall be construed as a consent by City to any holding over by SPCALA.

30. Force Majeure. The term "force majeure" in this Lease shall mean acts of God,
strikes, civil disturbances, wars, explosions, or acts beyond the reasonable control of the
party cfaiming inability to perform wilich, by the exercise of due diligence and foresight, that
party could not reasonably control, but financial inability to perform shall not be considered

a cause beyond the reasonable control of the party.
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31.  Surrender of Property. On the expiration or sconer termination of this Lease,
SPCALA shall deliver to City possession of the Property in the same or better condition that
existed immediately prior to the date of execution hereof, reasonable wear and tear excepted.

32. Hazardous Materials.

A.  SPCALA shall not keep or allow to be kept on the Property any goods,
merchandise, supplies, pefsonal property, materials, or items of any kind which are in any
way explosive or hazardous except those limited items which are necessary for SPCALA to
carry on its business provided that SPCALA disposes of same as required by law. SPCALA
shall comply with California Health and Safety Code Section 25359.7 or its successor statute
regarding notice to City on discovery by SPCALA of the presence or suspected presence of
any hazardous substance on the Property. ' "Hazardous materials or substance” shall mean
any ﬁazardous substances as defined in any federal, state or local statute, ordinance, rule or
regulation applicable to the property including, without limitation, the Comprehensive
Environmental Response, Compensation, and Liability Actof 1980 (Title42 U.S.C. §§9601-
9662), the Resource Conservation and Recovery Act (Title 42 U.S.C. §§6901-6992k), the
Carpenter-Presley-Tanner Hazardous Substance Account Act (Health and Safety Code §§
25300-25395), and the Hazardous Waste Control Law (Health and Safety Code §§ 25100-
-25250.25). "Hazardous materials" shall also include asbestos, asbestos-containing materials,
radon gas and petroleum or petroleum fractions, whether or not defined as a hazardous
substance in any such statute, ordinance, rule or regulation.

B.  Cityhereby agrees to indemnify and hold harmless SPCALA, its agents,
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employees and directors, from and against any and all costs, damages, claims, clean-up,
repair, and liabilities, including reasonable attorney fees, foreseeable or unforeseeable,
directly orindirectly arising from any release, treatment, use, generation, storage, or disposal
“of hazardous materials on, under or from the Property by any person or entity at any time
prior to commencement of the Lease. City and SPCALA shall each be responsibie for
damages, claims, costs and liabilities arising from any release, treatment, use, generation,
storage or disposal of hazardous materials on, under or from the Property which occurs after
the commencement of the Lease on a comparative basis according to who is responsible for
the pre'sence of such hazardous materials on the Property.

33. Termination Right. Notwithstanding any other provisions of this Lease, in
ﬂxe event that with reasonable diligence SPCALA is unable to timely obtain the permits and
entitlements from governmental entities required to construct the .Facility, it may, at its
option, terminate this Lease and all other documents related to it. If SPCALA elects such
remedy, this Lease shall terminate, both parties shall be placed in as nearly the same position
as possible to that just prior to the execution of this Lease, and they shall thereafter have no
further liability or responsibility to each other.

34. [Kennel Capacity. The capacity of the kennels operated by the SPCALA on
the Premises, meaning the number of animals that can be housed by the SPCALA, shall be
mutually agreed to by the parties during the design stage. The capacity of the kennels cannot
be increased more than 15% over the capacity figure agreed to in the design stage except in

the following circumstances:
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A. by the mutual consent of the parties; or

B. in the event of a need for temporary housing of animals due to an
emergency situation.

CITY shall give notice to the SPCALA of any breach of this provision and SPCALA
shall have thirty (30) da&s after the date of said notice to cure the breach.
35.  Miscellaneous.

A.  The headings and numbers of this Lease are not a part of it and the
groupings of the provisions of it into separate sections, paragraphs, and clauses are for
convenience only and shall have no effect on the construction or interpretation of it.

B.  Each provision of this Lease to be performed by SPCALA shall be
construed as both a covenant and a condition of this Lease.

C.  Ifany term, covenant, or condition of this Lease is found to be invalid,
void, ineffective, or unenforceable for any reason, the remaining terms, covenants, and
conditions shall remain in full force and effect.

D.  Time s of the essence on this Lease.

E.  This Lease shall not be modified except in writing signed by duly
authorized representatives of the parties.

F.  ThisLeaserepresents and c.‘dristit'tites the entire understanding between
the parties and supersedes all other agreements and communications between the parties,
whether oral or written, f:onceming the subject matter herein.

G. This Lease shall not be recorded.
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H.  Inany action or proceeding relating to this Lease, the prevailing party
shall be entitled to its costs, including reasonable attorney's fees.

L This Lease shall be binding on and inure to the benefit of the parties and
their successors, heirs, personal representatives, transférees, and assignees except as provided
in Section 15, and all of the parties hereto shall be jointly and severally liable hereunder.

L. Rent not paid when due shall bear intcrést at the rate of ten percent (10)
per annum.

K.  This Lease shall be governed by and construed in accordance with the
laws of the State of California.

L.  This Lease is created as a joint effort between the parties and fully
negotiated as to its terms, covenants, and conditions. This Lease shall not be construed
against either party as the drafter.

M.  Therelationship of the parﬁe" hereto is that of landlord and tenant, and
the parties agree that nothing contained in this Lease shall be deexped or construed as
creating a partnership, joint venture, principal-agent, association, or employer-employee
relationship between them or between City and any third person or entity.

N.  The individuals signing this Lease on behalf of City and SPCALA
represent and warrant to each other that they areiiiuthorized and legally capable of signing
this Lease in their representative capacity.

O.  Thetermination of either this Lease or the Lease-Back shall be deemed

and shall immediately cause the termination of the other, without the necessity of notice of
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termination, However, if notice of termination is given as to either the Lease or the Lease-
Back, then that notice shall also be deemed notice of termination of the other.
IN WITNESS WHEREOF, the parties have caused this document to be executed with

all of the formalities required by law as of the date first stated above.

" LOS ANGELES SOCIETY FOR THE
PREVENTION OF CRUELTY TO ANIMALS,
a California nonprofit corporation

lil99 08 By W

SPCALA President ;o

10/2/5% 100 By,%%%&%@
SPCALAJ Secretary. - "'

CITY OF LONG BEACH, a municipal

corporation
et 36100 e Y all e B
. MANAGER
Long Beach ¢ City Manager

EXECUTED PURSUANT
70 SECTION 301 OF
THE CITY CHARTER.

This Lease is approved as to form this 28{f. day of /&ﬂﬂr , 1998,

ROBERT E. SHANNON, City Attorney

By om;glu/vm

Deputy
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LEGAL DESCRIPTION
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for the
El Dorado Park Area |

Animal Care Center

. Thet portion of Lot 43 of Tract No. 10548 in the City of Long Beach, County of Los
Angelas, State of California, as per map recorded in Book 174, pages 15 through 23 of
maps, in the office of the County Recarder of said County described as follows:

Beginning at the intersection of the centerfine of Spring Street, 60 feet in width, with the
easterly line of the Los Angeles County Flood Control Right-of-Way, said easterly line also
being the westerly line of Lot 43, all as shown on sald Tract No 10548; thence South 80°
47" 35" East 1417.09 feet along sald centerline of Spring Street to a point, sald point being
the City of Long Beach Monument No. 5150, sald monument is referenced by City of Long
Beach field book C271 pages 35 and 67, on file in the office of the City Engineer of the City
of Long Beach; thence continuing along said centeriine of Spring Street South 89°47 35"
East 508,16 feat; thence st right angles to said centerfine South 0° 12' 25" West 64.05 feset
to the True Point of Beginning; thence continuing along last said line South 0° 12" 25° West
550.60 feet; thence East 227.63 feet; thence South 0° 20’ 09" West 36.77 feet; thence
South 89° 55' 26" East 284.30 feet; thence North 0° 12' 25° East 544.12 feet, thence North
84° 07" 34" West 514.27 faet to the True Point of Beginning.

Said described parcel _oéntains 6.51 acres.

LHM:lc
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AGREEMENT

THIS AGREEMENT is entered, in duplicate, as of August 1,1998, for reference
purposes only, pursuant to a minute order adopted by the City Council of the City of Long
Beach at its meeting held on April 7, 1998, by and between the LOS ANGELES SOCIETY
FOR THE PREVENTION OF CRUELTY TO ANIMALS, a California non-profit
corporation, with a place of business at 5026 West Jefferson Boulevard, Los Angeles,

California 90016 ("SPCALA"), and the CITY OF LONG BEACH, a municipal corporation

("City").

RECITALS

WHEREAS, the City periodically supports public service organizations through a
variety of programs, grants, and other means when this is a public purpose and benefit, such
as the City's support of the Public Corporation for the Arts; and

WHEREAS, SPCALA has indicated a desire to construct a new Facility which will
serve aé its administrative offices and provide for the care and treatment of animals as is
more fully set forth in the Lease. The construction of the new Facility will be referred to
herein as the "Project". SPCAi..A also desires to have a more prominent presence in the City
of Long Beach and the City desires to encourage those goals by supporting the SPCALA;

¢

and
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WHEREAS, the City's support hereunder is conditioned on execution of aLease and
Lease-Back of certain property on which SPCALA will construct a Facility for, among other
things, the shelter, adoi:tion and care of animals and the education of the community relating
to the care of such animals; and

WHEREAS, this Agreement, the Lease and the Lease-Back are mutually

interdependent;

NOW, THEREFORE, the parties agree as follows:

1. The above recitals are incorporated herein. Capitalized terms used but
not defined herein shall have the same meanings as set forth in the Lease-Back and Léase.

2. This Agreement shall take effect and begin on August 1, 1998, and shall
end on December 31, 1999, unless sooner terminated as provided herein. Because this
Agreement is mutually interdependent with thg Lease and Lease-Back between the parties,
if either the Lease or the Lease-Back is terminated, then this Agreement shall also terminate
automatically ar;d without notice.

3. Upon executing this Agreement, the Lease and Lease-Back, the City
shall deliver to Deposit Institution the sum of Ofle Million Five Hundred Thousand Dollars
($1,500,000.00) which SPCALA agrees to use from time to time during the term of this
Agreement for payments of costs and expenses incurred By gr on behalf of SPCALA in

connection with the development of the Property (the "Cash Deposit"). The Cash Deposit
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shall be placed into an interest bearing checking account (the "Cost Account") at a federally
insured institution designated by SPCALA. SPCALA shall be entitled to all interest earned
on the Cash Deposit, which earned interest shall only be used for the Project. The funds
deposited into the Cost Account shall not be commingled with any other funds whatsoever.

4. SPCALA shall also contribute to the Project a sum in cash or cash equivalency

of One Million Five Hundred Thousand Dollars ($1,500,000.00).The parties hereto shall develop
amutually agreeable budget detailing the construction costs for the Facility. In the event the parties
fail to reach agreement on a construction budget, after good faith negotiations, then either party
(City or SPCALA) may terminate the Agreement, Lease and Lease-Back without penaity and the
parties shall have no further duties and responsibilities to the other. The SPCALA shall pay all
construction costs in excess of Three Million Dollars (SB,OO0,000.CO), provided that the debt
service on those costs will be paid in accordance with the terms and provisions of the Lease Back.

5. Funds shall be released from the Cost Account as follows:
(@ From time to time and at any time during the term of the
Agreement, SPCALA may prepare one or more checks drawn upon the Cost Account, for
any entity, including, butnot limited to, any public utility or agency, engineering, geological,

soils or other consultant, architect, project manager, contractor or other construction related

company engaged by SPCALA for purposes related to the Project. The Cash Deposit shall

not be used for any expenses other than (i) those payable to parties engaged by SPCALA for

purposes related to the development of the Property, including SPCALA's investigation and
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analysis of the Property pursuant to this Agrgement but not inclu&ing any salary or
administrative costs of SPCALA or (ii) permit, application, filing and other fees and charges
payable to governmental or quasi-governmental agencies or entities or public utilities in
connection with or in anticipation of the Project. No part of the Ca;h Deposit shall be used
to pay overhead, supervision, administrative or other such costs of SPCALA. Each payment
instruction from SPCALA shall be accémpanied by a copy of such payee(s)'s invoice or
statement for the work performed on behalf of SPCALA and/or related costs and expenses
or, in the case of application, permit and other fees payable to any governmental or quasi-
governmental agency or entity or public utility, by a brief description of the nature of such
fees and costs. SPCALA shall deliver copies of the instruction and related invoice, statement
and/or description to City. Checks shall be drawn in accordance with the terms of the
payment instructions and City approval shall not be required.

(b) SPCA isonly authorized to requestup to a total of $300,000.00
from the Cost Account for design and related preconstruction costs before such time as the
Project is subm.itted to plan check. When the Project is submitted to plan check, the
remainder of the funds shall be available for use by the SPCALA in accordance with the
procedures set forth in paragraph 5(a) above. In the event the d&sign costs are less than |
$300,000.00, all of the remaining funds in the Cost Account shall be available for withdrawal

by the SPCALA for the Project.

6. Within fifteen (15) days following the end of each calendar quarter,
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during the term of this Agreement, SPCALA shall submit a report of its progress on
construction, which shall include copies of change orders and copies of records of in-kind
donations designated for the Project.

7. SPCALA shall not use any funds provided by the City under this
Agreement for any expense (including administration and overhead) in support of any
political activity, political campaign, poiitical candidate, or political purpose.

8. This Agreement is mutually interdependent with the Lease and Lease-
Back. If either the Lease or Lease-Back is terminated then this Aéreement shall
automatically terminate, without notice. In the event of termination of this Agreement, the
Lease or Lease-Back, the City's Cash Deposit (less any payments already made from the Cost
Account) shall be immediately returned to the City.

9. The City shall not have any control over the conduct of the staff of
SPCALA norany of SPCALA's employees, and the SPCALA shall not have any control over
the conduct of the staff and employees of the City. SPCALA warrants that it will not imply
or represent that. SPCALA or any of SPCALA' s volunteers, subscribers, donors, members,
officers, or employees are agents, volunteers, or employees of the City. The City warrants
that it will not imply or represent that the City, its officials or employees are agents or
employees of SPCALA. -

10. This Agreement contemplates that the construction of a new Facility

presents special opportunities to both parties herein and is a special inducement to them for
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entering into this Agreement. As a result, neither party shali assign its rights or delegate its
duties hereunder, or any interest herein, or any portion hereof. Any attempted assignment
or delegation shall be void, and any assignee or delegate shall acquire no right or interest by
reason of such attempted assignment or delegation. Assignment of this Agreement by either
party or by a trustee in bankruptcy shall be a material, non-curable breach of this Agreement
entitling the non-breaching party to terminate this Agreement immediately. However, the
SPCALA may assign this Agreement in event it is acquired by or merges into a similar non-
profit corporation.

11. SPCALA shall defend, indemnify and hold harmless the City, its
officials, employees, and agents (collectively in this Section) from and against any cause of
action, claim, demand, damage, loss, liability, cost, or expense, including reasonable
attorneys fees, (collectively in this Section "claim") arising from any alleged negligent act
or omission or willful misconduct by SPCALA, its officers, employees or agents which are
_ connected in any way with its obligations and performance under this Agreement. SPCALA
shall give notice. to the City of any claim within ten (10) calendar days after its knowledge
_of same.

12. Any notice given under this Agreement shall be in writing and
personally delivered or deposited in the U.S. Po;tal Service, first class, postage prepaid to
the City at 333 West Ocean Boulevard, Long Beacﬁ; éalifomia 90802 Attn: City Manager

and to SPCALA at the address first shown above. Change of address shall be given in the
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same manner as stated here for other notices. Notice shall be deemed given on the date
deposited in the mail or on the date personal delivery is made, whichever first occurs.

13.  If there is a claim relating to the payment of wages arising from the
construction described herein, then the parties shall share all costs, expenses, penalties,
payments of wages, interest, and other charges related to the claim, including attorneys' fees -
and court or administrative costs and ex;;enses as follows: 5% to be paid by SPCALA, and
95% to be paid by the City.

14.  The acceptance of performance or the payment of money shall rnt
operate as a waiver of any provision of this Agreement, or of any rights herein. The waiver
of any breach of this Agreement shall be in writing and shall not constitute a waiver of any
other or subsequent breach of this Agreement.

15.  This Agreement shall not be modified except in a formal written
amendment. This Agreement shall be governed by and construed pursuant to the laws of the
State of California. This Agreement constitutes the entire understanding between the parties
and supersedes a‘ll other agreements, oral or written, with respect to the subject matter herein.

16.  Subject to applicable laws, rules, and regulations, the parties shall not
discriminate in the performance of this Agreement on the basis of race, color, religion,
national o;'igin, sex, sexual orientation, AIDS, Aﬁ)S related condition, age, disability,

handicap, or Vietnam Era veteran status.
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IN WITNESS WHEREOF, the parties have caused this document to be executed with

all of the formalities required by law as of the date first stated above.

LOS ANGELES SOCIETY FOR THE
PREVENTION OF CRUELTY TO ANIMALS,
a California non-profit corporation

1olGy 100 By %\,/ﬁm

President

10/a Zf& , 1998 By )
: Secreta '

CITY OF LONG BEACH, a municipal
corporation

dg‘gé 26 1998 By M%mmm‘

4 EXECUTED PURSUART City Manager
T0 SECTION 301 OF
THE CITY CHARTER.

This Agreement is approved as to form ? '/ 28,1998,
ROBERT E. SHANNON, City Attorney

By /)%p«\;a
Deputy
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Robert E. Shannon
City Attorney of Long Beach .
333 West Ocean Boulevard
Long Beach, California 90802-4664

Telephone (562) 570-2200
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FIRST AMENDMENT TO AGREEMENT NO. 25914
2

THIS FIRST AMENDMEN§?01A4GREEMENT NO. 25914 is made and
entered, in duplicate, as of February 3, 2000 for reference purposes only, pursuant to a
minute order adopted by the City Council of the City of Long Beach at its meeting held on
February 1, 2000, by and between the LOS ANGELES SOCIETY FORTHE PREVENTION
OF CRUELTY TO ANIMALS, a California non-profit corporation (“SPCALA"), and the CITY
OF LONG BEACH, a municipal corporation (“City”).

WHEREAS, the parties desire to extend the term of the Agreement;

NOW, THEREFORE, in consideration of the mutual terms and conditions in
Agreement No. 25914 and herein, the parties agree as follows:

1. Section 2 of Agreement No. 25914 is hereby amended in its eritirety to
read as follows: |

“2. This Agreement shall take effect and begin on August 1, 1998, and shall
end on December 31, 2000, unless sooner terminated as provided herein. Because this
Agreement is mutually interdependent with the Lease and Lease-Back between the
parties, if either the Lease or the Lease-Back is terminated, then this Agreement shall also
terminate automatically and without notice.”

2. Except as expressly amended herein, all of the terms and conditions in
Agreement No. 25914 are ratified and confirmed and shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused this document to be dully
n
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Robert E. Shannon

Clty Attorney of Long Beach
. 333 West Ocean Boulevard

Long Beach, California 90802-4664

Telephone (562) 570-2200

1
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3
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executed with all of the formalities required by law as of the date first stated above.

3 -17 -, 2000
5-23 2000

QP&\ £ 2000

LOS ANGELES SOCIETY FOR THE PREVENTION
OF CRUELTY TO ANIMALS, a California non-profit
corporation

By _
~ President
By @%4 l%&g ZZ/_‘Z '&4.2
- Gecretary
“SPCALA’

CITY OF LONG BEACH, a municipal corporation
By ¢

City M
ESSISTEAX%T l% anas%er

“City” 70 SECTION 301 OF
ity THE CITY CHARTER.

This First Amendment to Agreement No. 25914 is approved as to form on

_#f,'_, 2000.

- ROBERTE. zANNON , City Attorney

Deputy
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Date Name end Titlo of Officer (0.0./ Jane
personally appeared Q‘ z ’AQE LIAE Nm(é 55;)”5 TE/ ATY

Bﬁersonal!y known to me
proved to me on the basis of satisfactory
evidence

to be the person(s) whose name(s) Is/are
subscribed to the within instrument and
acknowledged to me that he/she/they executed
the same in hisfher/their authorized
capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal.EZ )
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OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document

and could prevent fraudulent removal and reattachment of this form to another document. s,

".

Description of Attached Documen 5

Title or Type of Document: _/{ir_ﬁ'tgﬂw 0 ACREENENT 7 259/4 &

’,,

Document Date: : Numberof Pages:_ &0, :
Signer(s) Other Than Named Above: :
Capacity(les) Claimed by Signe ;
Signer’s Name: MaAabEL! Aj & 85- MS 7E7A/ RIGHT THUMBPRINT 5

O Individual Top o 2

op of thumb here s

Corporate Officer — Title(s): __ PR EaS /D E )7 ;

Q Partner — O Limited O General 54

O Attorney in Fact

O Trustee 2

O Guardian or Conservator ;‘

O Other: &

',1

&  Signerls Representing: \Sp ca LA By
3 i 9
s B
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hieir signature(s) on the instrument the person(s),
the entity upon behalf of which the person(s) acted,
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or

Nama(s) of Signer(s)
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Signer Is Representing:

0 Partner — O Limited O General
0O Attorney-in-Fact
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’ LEASE-BACK

" THIS LEASE-BACK is made and entered, in duplicate, as of the 1* day of August,
1998, for reference purposes only, pursuant to a minute order of the City Council of the City
of Long Beach at its meeting held on April 7, 1998, by and between the CITY OF LONG
BEACH, a municipal corporation ("City"), and the LOS ANGELES SOCIETY FOR
PREVENTION OF CRUELTY TO ANIMALS, a California non-profit corporation

("SPCALA"), whose address is 5026 West Jefferson Boulevard, Los Angeles, California

90016.

RECITALS
WHEREAS, City and SPCALA are simultaneously with execution of this Lease-Back
entering into a Lease for approximately 6.5 acres ocated at 7700 East Spring Street, in the
City of Long Beach (the "Lease"); and |
WHEREAS, as a condition of the Lease, SPCALA will construct improvements tothe
Property; and
WHEREAS, as a further condition of the Lease, SPCALA will execute this Lease-

Back for a portion of the Facility to the City; and

WHEREAS, the parties intend and agree that this Lease-Back and the Lease shall be

mutually interdependent;
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NOW, THEREFORE, in consideration of the mutual terms and conditions contained
herein, the parties agree as follows:

1.  Recitals. The above recitals are incorporated herein by this reference.

Capitalized terms used but not defined herein shall have the meanings set forth in the Lease.
2. Property. SPCALA hereby leases back to City and City hereby

accepts and leases from SPCALA the pbrtion of the Facility shown in red on Exhibit "A,"
attached hereto and incorporated herein by this reference, consisting of approximately
______square feet, and commonly known as 7700 East Spring Street, Long Beach, Los
Angeles County, California 90815, the "Lease-Back Premises", together with the right, in
common between City, its employees, agents, and invitees and SPCALA, its employees,
agents, and invitees to use the Common Areas (as defined in Section 6 hereof) delineated on
Exhibit "A" in blue, subject to the Rules and Regulations attached as Exhibit "B."

3. Term. The term of this Lease-Bat;k shall commence on the earlier of the
following: the first day of the month following receipt of a Certificate of Occupancy by the
SPCALA, or thé first day of occupancy by City, and shall terminate on May 31, 2053, unless
terminated sooner as provided for herein. The anniversary date of this Lease-Back shall be
August 1, regardless of the commencement date.

4.  Rent. Cityshall payto SPCALA as annual Lease-Back rent the sum of Sixty
Dollars ($60.00), in advance, without deduction, set;oﬁ:', notice, or demand on the
anniversary date of each Lease year, and other good and valuable consideration including .

City's execution of the Lease. However, the first payment of annual Lease-Back rent shall
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be due and payable on the commencethent of this Lease-Back, rather than on the anniversary
date.

5. Use. The Lease-Back Premises shall be used solely by City's Department of
Health and Human Services and solely in connection with its animal control program. City
shall not ﬁse the Lease-Back Premises or conduct its business thereon in any manner that will
create a nuisance or constitute waste. C}ty shall not make or permit any noise or odors that
constitute a nuisance within the meaning of California Civil Code Section 3479 or California
Penal Code Section 370.

6. CommonAreas. Theterm"Common Area"and "Common Areas" shall mean
all areas and facilities that are traditionally for the general nonexclusive use of lessees, their
employees, suppliers, shippers, customers, invitees, and others, plus exterior doors and
entrances, lobbies, public restrooms, parking areas, loading and unloading areas, service
ways, trash areas, roadways, sidewalks, walkways, parkways, stairs, ramps, driveways,
bumpers, landscaped areas, veterinary theater, classrooms, conference rooms, and rooms for
employee breaké, exterior walls, the roof;, the foundation fences, gates, and exterior windows
and plate glass, and overhead lighting facilitieé. |

7. Expenses.

A.  City shall pay to SPCALA as additional rent during the term hereof fifty
pércent (50%) of all Operating Expenses, as hercin defined. "Operating Expenses" shall

mean all costs incurred by SPCALA under the Lease for the operation, repair, replacement
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and maintenance of the Lease-Back Premises, in a neat, clean, safe and good condition
including but not limited to the following:

(i) The Common Areas including their surfaces, coverings,
decorative items, carpets, and drapes and other window coverings;

(ii))  All heating, air conditioning, plumbing, and- electrical systems,
life safety and security equipment and systems, (excluding those which are controlled
exclusively by SPCALA or City) telecommunications systems and facilities (excluding those
which are controlled exclusively by SPCALA or City), fire detection systems (including
sprinkler systemn maintenance and repair), ami irrigati.on systems;

(iii) Trash disposal, janitorial services, and security services;

(iv) The cost of the following utilities: gas and electricity;

(v)  The replacement or addition of improvements mandated
by any governmental agency;

(vi) The replacement of equipment or improvements that have a
useful life for depreciation purposes according to Federal income tax guidelines of five (5)
years or less;

(vii) The costs associated with the use of a management company to
manage the Lease-Back Premises;
¢ ' (viii) Debt service on funds in excess of Three Million Dollars
($3,000,000.00) borrowed by SPCALA to pay the cost of original construction of the Facility

as defined in the Lease.
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(ix) City shall pay its share of Operating Expenses witlﬁn ten (10)
days after receipt from SPCALA of a statement of actual expenses.
B. City shall pay during the term hereof all water and sewer services for the
Property and the Facility. City shall also pay the cost of the premium for all-risk property
insurance for the Facility both during construction of the Facility and during the term of the
Lease-Back.

8. Maintenance & Repair. City shall, at its own expense and to the satisfaction
of the SPCALA, keep, maintain, repair and replace all or any portion of the interior of the
Lease-Back Premises and all improvements thereon in good condition (excluding those
portions which are Common Areas), in a neat, safe and sanitary condition, and in compliance
with applicable laws. City shall keep the Lease-Back Premises free from trash, garbage and
litter. In all other respects, maintenance shall be governed by the Lease.

9. Nondiscrimination. Subject to applicable laws, rules, and regulations, City
shall not discriminate against anyone in its use of the Lease-Back Premises on the basis of
age, sex, sexual orientation, AIDS, AIDS related condition, marital status, race, religion,
creed, ancestry, national origin, disability, handicap, or Vietnam veteran status.

10. Notice. Any notice required by this Lease-Back shall be in writing and
person;ally delivered or deposited in the U.S. Postal Service, first class, postage prepaid to
City at 333 West Ocean Boulevard, Long Beach, California 90802 Attn: City Manager and
to SPCALA at the address first stated above, to the attention of the Chief Financial Officer.

Notice shall be deemed effective on the day following the date of mailing or on the date
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personal delivery is made, whichever first occurs. Change of address shall be given as
provided herein for notices.

11. Kennel Capacity. The capacity of the kennels operated by the City on the
Lease-Back Premises, meaning the number of animals that can be housed in the Lease-Back
Premises, shall be mutually agreed to by the parties during the design stage. The capacity
of the kennels cannot be increased more than 15% over the capacity figure agreed to in the
design stage except in the following circumstances:

(i) by the mutual consent of the parties; or
(i) in the event of a need for temporary housing of animals due to
an emergency situation.
SPCALA shall give notice fo the City of any breach of this provision and City
shall have thirty (30) days after the date of said notice to cure the breach.

12.  Indemnification. City shall defend, indemnify and hold SPCALA, its officers
and employees harmless from all claims, demands, damages, causes of action, losses,
liability, costs, or expenses, including reasonable attorney's fees, of any kind or nature
whatsoever which SPCALA, its officers and employees may incur for injury to or death of

.persons or damage to or loss of property occurring in or on the Property or Facility arising
* from the condition of the Facility which City is required to maintain under Section 8 hereof,
and the acts or omissions of City, its officers or employees relating to the occupancy, use,

or misuse of ihe Facility by. City, City's employees, licensees, or visitors.
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13. Insurance.

A. During the term of the Lease-back, City shall procure and maintain in full
force and effect and at City's sole cost and exi)ense the following policies of insurance, each
policy of insurance required to be maintained by City shall be issued by' an .insurance
company authorized to do business in the State of California, with a rating classification of
at least a Class A: VIII by A.M. Best and Company. Such policies shall name SPCALA as
an additional or named insured:

(i) A policy of "all risk" property, fire and extended coverage
insurance, including without limitation, coverage of vandalism and malicious mischief, in
an amount equal to one hundred bercent (100%) of the full insurance replacement value of
the Facility, which policy shall identify SPCALA as a co-insured with City;

(i) Apolicy oforselfinsurance for comprehensive general liability
_ insurance, insuring City's activities and those of its employees, agents, contractors, and
invitees with respect to the Property or Facility against loss, damage, or liability for injury,
or death of any 15erson, or loss or damage to property occurring on the Property or Facility,
as a result of occupancy or use of the Property or Facility with a limit of not less than Three
Miliion Dollars ($3,000,000.00) for each occurrence and Five Million Dollars
($5,000,000.00) general aggregate for injury to any number of persons and/or property
damage in any one occurrence.

(iii) Priortothe commencement of the Lease-Back, City shall furnish

to SPCALA a certificate of insurance issued by the insurance carrier of each policy of
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insurance carried by City pursuant hereto. Such certificate shall reflect that SPCALA is an
additional o;- named insured and that such insurance policies shall not be cancelable without
. a minimum of thirty (30) days prior written notice to SPCALA.

(iv) The procuring of said insurance shall not be construed as a
limitation on City's liability or as full performance on City's part of the indemnification and
hold harmless provisions of this Lease Back; and City understands and agrees that,
notwithstanding any insurance, City's obligation to defend, indemnify and hold SPCALA,
its officers and employees harmless hereunder is for the full amount of any damage, cause
of action, loss, expense, cost, or liability caused by the condition of the Facility or in any
manner connected 'with or attributeci to the acts or omissions of City, City's, agents,
employees, licensees, invitees, or visitors, or the operations conducted by City, or City's use,
misuse or neglect of the Facility.

(v)  SPCALA makes norepresentation or warranty that the limits or
forms of coverage of insurance specified herein are adequate to cover City's property,
liability, or oblfgations uﬂder this Lease-Back. |

B. Itisunderstood and agreed that City may satisfy the insurance obligations

and requirements set forth herein through an approved self-insurance plan.
14. Assignment. Neither party shal’i assign or transfer this Lease-Back or any
interest in this Lease-Back, and City shall not sublease the Lease-Back Premises or any part
thereof, Assignment of the Lease-Back by either party or by a trustee in bankruptcy shall be

a material, non-curable breach of this Lease-Back.
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15. Waiver. The failure or delay of SPCALA to insist on strict enforcement of
any term, covenant, or condition herein shall not be deemed a waiver of any right or remedy
that SPCALA may have and shall not be deemed a waiver of any subsequent or other breach
of any term, covenant, or condition herein. The receipt and acceptance by SPCALA of
delinquent rent shall not constitute a waiver of any other default but shall only constitute a
waiver of timely payment for the particufar rent payment involved. Any waiver by SPCALA
of any default or breach shall be in writing. SPCALA's consent to or approval of any act by
City requiring SPCALA's consent or approval shall not be deemed to waive SPCALA's
consent or approval of any subsequent act of City.

16. This Lease Back shall be binding on and shall inure to the benefit of the parties
and their successors, transferees, assignees, heirs and personal representatives and all of the
parties shall be jointly and severally liable hereunder. |

17. Attorney's Fees. Inany action or p.oceeding relating to this Lease-Back, the
prevailing party shall be entitled to its costs, including reasonable attorney's f;es.

18.  Waiver by City. SPCALA shall not be liable for and City hereby waives all
claims against SPCALA, its officers and employees for loss,. theft, or damage to equipment,
furniture, trade fixtures, records, plants, and other personal property on or about the Lease-
Back Premises, for injury to or death of persons on the Lease-Back Premises from any cause
except to the extent caused by the gross negligence o1 willful misconduct of SPCALA, its

officers, employees or agents.

58669.11\4930.55 9



19. Compliance with Laws. City, at its sole cost, shall comply with all laws,
ordinances, rules, and regulations of and obtain such permits, licenses, and certificates

required by all federal, state and local gov;ammental authorities having jurisdiction over the
Lease-Back Premises and business thereon.

20. Choice of Law: Amendments. This Lease-Back s;hall be construed and
interpreted in accordance with the laws of the State of California. This Lease-Back contains
the entire understanding of the parties and supe.rsedes all other agreements and
communications between the parties, oral or written, concerning the Lgase-Back Premises.
This Lease-Back shall not be construed against either party as the drafter. This Lease-Back
may not be changed or amended except by an instrument in writing signed by SPCALA and
City. This Lease-Back shall not be recorded.

21 Broker. The parties covenant and represent that they have had no contacts or
dealings regarding this Lease-Back through a broker or agent or any other person who can
claim a right to a commission or fee.

22. Termination of Lease. This Lease-Back is subject and subordinate to the
" terms and conditions of the Lease. The parties mutually acknowledge and agree that this
Lease-Back and the Lease are mutually dependent and the termination of either this Lease-
Back or the Lease shall be deemed and shall immediately cause the, termination of the other,
without the necessity of notice of termination. However, if notice of termination is given as
to either the Lease or the Lease-Back, then that notice shall also be deemed notice of

termination of the other.
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23. Signs. City and SPCALA shall mutually agree to place, affix, maintain, and
permit any sign, advertisement, name, insignia logo, descriptive material, or similar item
(collectively, "sign" or "signs") on the Lease-Back Premises. Signsidentifying the City shall
be maintained by City, at its cost, in good condition.

| City and SPCALA shall erect appropriate signs to identify the Lease-Back
Premises as separate from the premises of the SPCALA. These signs may take the form of
amap or other graphics of the entire facility color-coded to identify the Lease-Back Premises
from the premises of the SPCALA as well as descriptive signs with arrows, logos, or other
identifying marks.

24. Record Retention, SPCALA shall keep or cause to be kept during the term
of this Lease-Back and for one (1) year thereafter books and records relating to Operating
Expenses. |

City shall have the right at any reasonzble time during the term and for one (1)
year after expiration or sooner termination of this Lease-Back to examine and audit the books
and records of SPCALA relating to Operating Expenses, at the City's cost, except as stated
below.

SPCALA shall cooperate with the City in such examination or audit, which
shall take place during usual business hours.

Ifthe audit reveals an overstatement of Operating Expenses which has resulted
in an overpayment of City's share under this Lease-Back, then SPCALA shall immediately

refund the City's overpayment upon demand for same from City. Ifthe City has overpaid its
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share of operating Expenses by five percent (5%) or more, then SPCALA shall pay the cost
of the audit.

25. Default. Theoccurrence ofany of the following acts shall constitute a default
by City:

A.  Failure to pay rent when due if the failure continues &ter three (3) days'
written notice from SPCALA;

B.  Abandonment of the Lease-Back Premises, providing that failure to
occupy or operate the Lease-Back Premises for ten (10) consecutive business days shall be
deemed an abandonment except for causes of force majeure;

C.  Any attempted assignment, transfer or sublease;

D. Failure to maintain or pay for all necessary permits and business
licenses required by the City of Long Beach in its municipal or regulatory capacity;

E. The making by City of any general arrangement or general assignﬁlent
for the benefit of creditors, or the appointment of a trustee or receiver to take possession of
substantially all of City's assets located at the Lease-Back Premise§ or of City's interest in
this Lease-Back, or the attachment, execution or other judicial seizure of substantially all of
City's assets located at the Lease-Back Premises or of City's interest in this Lease-Back, or
where City becomes a "debtor" as defined in any bankruptcy laws. If any provision of this
subpart (E) is contrary to law, such provision shall have no force or effect;

F.  Failure to perform any term, covenant or condition of this Lease-Back,

other than those set forth in sub-sections (A), (B) and (C) of this section shall not constitute
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a default unless such default is not cured within thirty'(BO) days after receipt by City of
notice from SPCALA specifying such default. If the default cannot be reasonably cured
within such thirty-day period, City shall still not be in default if City begins to cure within
such thirty-day period and diligently proceeds to cure to completion;

G.  Thebreach by City of any of the covenants, conditions or provisions of
sub-sections (B) and (E) of this section all of which are hereby deemed to be material, non-
curable defaults without the nécessity of notice thereof by SPCALA to City;

H.  The parties mutually agree that and this Lease-Back is and shall be
mutually dependent on the Lease, and a default by City under the Lease shall be a material
non-curable default under this Lease-Back and termination of the Lease shall also be a
material non-curable default under this Lease-Back, all of which shall entitle SPCALA to
terminate this Lease-Back immediately.without the necessity of notice thereof by SPCALA
to City. SPCALA may, in its sole discretion, elect to waive a non-curable default or breach
of this Lease-Back by City thereby avoiding termination of the Lease-Back and Lease.

26. H;zardous Materials. City shall not keep or allow to be kept on the Lease-
Back Premises any goods, merchandise, supplies, personal property, materials, or items of
any kind which are in any way explosive or hazardous except those limited items which are
nec;:sséry for City to carry on its business provided that City disposes of same as required

by law.
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27. Parking Spaces. City shall be entitled to the number of reserved parking
spaces as set forth in Exhibit "C" for the use of its; staff, at no charge.

28.  Quiet Possession. If City pays the rent and performs all of the covenants and
conditions of this Lease-Back, City shall have quiet possession of the Lease-Back Premises
for the term hereof subject to the covenants and conditions of this Lease.

29. Force Majeure. The term "force majeure" in this Lease Back shall mean acts
of God, strikes, civil disturbances, wars, explosions, or acts beyond the reasonable control
of the party claiming inability to perform which, by the exercise of due diligence and
foresight, that party could not reasonably control, but financial inability to perform shall not
be considered a cause beyond the reasonable control of the party.

30. Miscellaneous,

A.  The headings and numbers of this Lease-Back are not a part of it and
the groupings of the provisions of it into separate sections, paragraphs, and clauses are for
convenience only and shall have no effect on the construction or interpretation of it.

B. Each provision of this Lease-Back to be performed by City shall be
construed as both a covenant and a condition of this Lease-Back.

C.  If any term, covenant, or condition of this Lease-Back is found to be

“invalid, void, ineffective, or unenforceable for any reason, the remaining terms, covenants,
and conditions shall remain in full force and effect.

D. Time is of the essence on this Lease-Back.

E.  This Lease-Back shall not be recorded.
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F.  Rent not paid when due shall bear interest at the rate of ten percent
(10)% per annum.

G.  ThisLease-Back is created as a joint effort between the parties and fully
negotiated as to its terms, covenants, and conditions. This Lease-Back shall not be construed

against either party as the drafter.

H.  Therelationship of the parties hereto is that of landlord and tenant, and
the parties agree that nothing contained in this Lease-Back shall be deemed or construed as
creating a partnership, joint venture, principal-agent, association, or employer-employee
relationship between them or between City and any third person or entity.

L The individuals signing this Lease-Back on behalfof City and SPCALA
represent and warrant to each other that they are authorized and legally capable of signing
this Lease-Back in their representative capacity.

31. Exhibit"C". Subsequent to execution of this Lease-Back, the parties shall
execute a document captioned "Commencement Date and Parking", in the form of Exhibit
"C" attached hereto and incorporated herein by reference, which states the commencement

date and the number of parking spaces reserved to the City hereunder.
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IN WITNESS WHEREOF, the parties have caused this document to be executed with

all of the formalities required by law as of the date first stated above.

LOS ANGELES SOCIETY FOR THE
PREVENTION OF CRUELTY TO ANIMALS,
a California nonprofit corporation

ol /-78 ,1998 By /\A /A“ '

President

solafay iom ByMﬂWg)
Sétretary

CITY OF LONG BEACH, a municipal
corporation

_&p«f 26 ,1998 By L "'7%

Cify Manager  gywQUTED PURSUANT
TO SECTION 301 OF
THE GITY CHARTER.

This Lease-Back is approved as to form this Mdayof i . ,1998.

[4

ROBERT E. SHANNON, City Attorney

sy_ A

o d Deputy
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OFFICE OF THE CITY ATTORNEY
ROBERT E. SHANNON, City Attomey
333 West Ocean Boulevard, 11th Floor
Long Beach, CA 90802-46684
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FIRST AMENDMENT TO LEASE-BACK NO, 25 16
. 25916
THIS FIRST AMENDMENT TO LEASE-BACK NO. 25916 (‘First
{| Amendment’) is made and entered, in duplicate, as of July 28, 2009, for reference
purposes only, pursuant to a minute order adopted by the City Council of the City of Long
| Beach at its meeting held on July 14, 2009, by and between the CITY OF LONG BEACH,
a municipal corporation ("City"), and the LOS ANGELES SOCIETY FOR PREVENTION
OF CRUELTY TO ANIMALS, a Califomia nonprofit corporation (“SPCALA"), whose
address is 5026 West Jefferson Boulevard, Los Angeles, California 90016.
RECITALS
This First Amendment is made with reference to the following facts and

objectives: .

WHEREAS, City and SPCALA entered into Lease-Back No. 25916 (“Lease-
Back”), pursuant to.which SPCALA leased to City certain portions of the Facllity shown in
red on Exhibit “A”, consisting of Lease-Back Premises, together with the right to use the
Common Areas shown in blue on Exhibit®A”; and

WHEREAS, the full plan for the Facility was approved by the parties in

|| August 1998; and

WHEREAS, the parties are not obligated to construct the Facility in whole
as shown on the fuli plan, and the portions of the !:acility that have been completed are
shown on Exhibit “C" attached to this First Amendment; and '

WHEREAS, Section 7.(A), and more particularly Section 7.(A)(viii), of the
Lease-Back provides that the City shall pay to SPCALA fifty percent (50%) of all
Operating Expenses, which includes debt service on funds in excess of Three Million
Dollars ($3,000,006.00) borrowed by SPCALA to pay for the cost of ori.glnal construction
of the Facility as defined in the Lease; and
E WHEREAS, onginal constructiormgfaﬂ@.‘ +Facility has been deemed fully

completed as shown on Exhibit “C"; %gm e e Wik
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ROBERT E. SHANNON, City Attomey.

333 West Ocean Boulevard, 11th Floor
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WHEREAS, SPCALA borrowed additional funds to pay for the cost of
original construction of the Facility, and such loan was later replaced by a tax-exempt
bond and letter of credit in the total amount of Five Million Five Hundred Ninety Thousand

| - .
Six Hundred Sixty-Six Dollars and Ninety-Eight Cents ($5,580,666.98); and

WHEREAS, the Lease-Back provides that the Lease-Back may be changed
or amended by an instrument in writing signed by the City and SPCALA; and

WHEREAS, the parties désire to amend the Lease-Back to clarify the rights
and obligations of both parties under the Lease-Back; and

WHEREAS, capitalized terms not defined herein shall have the meanings
ascribed to them in the Lease-Back;

NOW, THEREFORE, in consideration of the mutual terms and conditions
contained herein, the parties agree as follows:

1. Recitals. The.above recitals are true and correct and are

incorporated by this reference.

2. Exhibit A" Exhibit “A" to the Lease-Back which shows and
delineates the Lease-Back Premises and Common Areas. is hereby deleted, superseded
and replaced in its entirety by Exhibit “A” attached hereto.

3. Exhibit “C". Exhibit “C” which depicts the portions of the Facillty that
have been completed, is hereby attached hereto and incorporated herein by this
reference. _

4. Debt Service. Section 7.A(viii) of the Lease-Back Is hereby
amended in its entirety to read as follows:

*(vii) Debt service on funds in excess of Three Milion Dollars
($3,000,000.00) borrowed by SPCALA to pay for the cost of onginal construction

- of the Facility as defined in the Lease. Debt service on such borrowed funds shall
be limited to payments of interest, fees charged for bond admipistmtion and fees

charged to maintain letters of credit i'ssuﬁ,g Jo finance original construction. City -

shall not be obligated to pay any partv of El]e principal of the bond or balance of the
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letters of credit.” ‘ _

5. Operating Expenses. Section 7.A(ix) of the Lease-Back is hereby
amended in its entirety to read as follows:

“(ix) City shall pay its share of Operating Expenses within ten (10)
days after receipt from SPCALA of monthly certified fnvoices for actual expenses
together with reasonably detailed supporting documentation.”

6. | Ratification. Except as expressly amended in this First Amendment,
the terms and conditions contained in Lease-Back No. 25916 are ratified and confirmed
and shall remain in full force and effect. |
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IN WITNESS WHEREOF, the parties have caused this document to be duly

executed with all formalities required by law as of the date first stated above.

THE LOS ANGELES SOCIETY FOR
PREVENTION OF CRUELTY TO
ANIMALS, a California nonprofit
corporation

S§| | , 2009 By /‘*7(/%*

= \(q , 2009 By

| Secreta
WMagiann ry€'|'\'0 Tre_

Type or Prmt Name

“SPCALA"
CITY OF LONG BEACH, a municipal
corporation

Assistant City M<.'mog<'3r

N . e
_— e (T
ity

THE CITY CHARTER.

This First Amendment to Lease-Back No. 25916 is approved as fo form on
!n / - , 2009.

ROBERT E. SHANNON, City Attorney

Depuw

By
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First Amendment to Lease-Back Agreement No. 25916 ,
Updated: February 26, 2009

EXHIBIT A: LEASE-BACK PREMISE AND COMMON AREAS
P.D. Pitchford Companion Animal Village

PREMISE

Frriyd
SPCALARBAE
: ViNIE PAG

ssess  COMMON AREAS

e LEASE-BACK PREMISE

Drawings by: Warren Freedenfeld & Assoclates, 1999
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First Amendment to Lease-Back Agreement No. 25916
Updated: February 26, 2009

EXHIBIT C: COMPLETED CONSTRUCTION ON DATE OF AMENDMENT
P.D. Pitchford Companion Animal Viliage
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